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RSTATE POMMERAF PIMMISSION
FIRST SUPPLEMENTAL SECURITY AGREEMENT - TRUST DEED

FIRST SUPPLEMENTAL SECURITY AGREEMENT-TRUST DEED (the
"Supplemental Security Agreement") dated as of September 1, 1970,
from W, H, RUSKAUP and BEN MAUSHARDT, Co-Trustees under a Trust
Agreement dated as of April 1, 1970 (the "Debtor"), whose Post
Office address 1s 633 Battery Street, San Franclsco, California 94lll
to WELLS FARGO BANK, N. A,, as Trustee (the "Secured Party"), having

125 principal office at 475 Sansome Street, San Francisco, California
94120,

RECITALS:

A, The Debtor and each of the institutlional lenders
(the "Lenders") named in the following schedule have entered into
separate and several Loan Agreements dated as of April 1, 1970
(the "Loan Agreements"), providing for the several commitments of
the Lenders to make loans to the Debtor from time to time on or
before June 15, 1972, not exceeding the aggregate principal amount
for each Lender, respectively, set forth in the followlng schedule
to be evidenced by 9% Secured Notes (the "Notes") of the Debtor,
sald Notes to bear interest at the rate of 9% per annum prior to
maturity and to mature in 49 semi-annual installments including both
principal and interest with a final installment payable not later
than June 15, 1997, and to be otherwise substantially in the form
attached as Exhiblt 1 to sald Loan Agreements:

Institutlonal Lender Amount

State cf California State Teachers! $3,269,760
Retirement System

State cof California Public Employees' $3,269,760
Retirement System

New York State Common Retirement Fund $2,000,000

B. The Debtor has heretofore executed and delivered
that certain Securlty Agreement-Trust Deed dated as of April 1,
1970 (the "Original Security Agreement") to the Secured Party as
securlty for the payment in full of all principal of and interest
on the Notes,




C. Saild Original Security Agreement was filed for record
in the office of the Secretary of the Interstate Commerce Commission
at ll:ﬁo A.M. on June 15, 1970 and has been assigned Recordation
No. 5749,

D. The Debtor desires to reconvey and to confirm the
lien and security interest created by the Orlginal Security Agreement
in respect of a portlon of the properties therein described.

E, All of the requlrements of law have been fully
complied with and all other acts and things necessary to make this
Supplemental Securlty Agreement a valid, binding and legal instrument
for the security of the Notes have been done and performed.

SECTION 1, GRANT OF SECURITY.

The Debtor in consideration of the premises and of the
sum of Ten Dollars received by the Debtor from the Secured Party
and other good and valuable consideration, receipt whereof is hereby
acknowledged, and in order to secure the payment of the principal
of and interest on the Notes according to thelr tenor and effect,
and to secure the payment of all other indebtedness hereby secured
and the performance and observance of all covenants and conditions
in the Note and in the Orlginal Security Agreement and in the Loan
Agreements contained, does hereby convey, warrant, mortgage, assign,
pledge, grant the Secured Party, its successors in trust and
assigns, a security interest in, all and singular of the Debtor's
right, title and interest in and to the properties, rights, interests
and privileges described in Sections 1.1 and 1.2 hereof (all of
which properties hereby mortgaged, assigned and pledged or intended
so to be are hereilnafter collectively referred to as the
"Collateral"),

Section 1,1. Collateral includes the railroad equipment
described in Schedule 1 attached hereto and made a part hereof
(hereinafter referred to collectively as the "Equipment" and
individually as "Item of Equipment") constituting Equipment leased
and dellvered under that certain Lease of Railroad Equipment dated
as of April 1, 1970 (the "Lease") between the Debtor, as Lessor,
and Union Carblde Corporation, a New York corporation, as Lessee
(the "Lessee"); together with all accessories, equipment, parts
and appurtenances appertaining or attached to any of the Equipment
herelnabove described, whether now owned or hereafter acquired,
and all substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any and all of said
Equipment together with all the rents, issues, income, profits and
availls therefrom.




Section 1,2, Collateral also 1ncludes the Lease and all
rents and other sums due and to become due the Debtor thereunder
including any and all extensions or renewals thereof insofar as the
same cover or relate to the Equipment (excepting and reserving,
however, the initial installment of Periodic Rent); it being the
intent and purpose thereof that the assignment and transfer to the
Secured Party of said rents and other sums due and to become due
under the Lease shall be effective and operative immediately and
shall continue in full force and effect and the Secured Party shall
have the right to collect and receive said rents and other sums for
application in accordance with the provisions of Section 4 of the
Original Security Agreement at all times during the period from and
after the date of this Supplemental Security Agreement until the
indebtedness hereby secured has been fully paid and discharged.

Section 1,3. The Security Interest granted by this
Section 1 1s subject to (a) the right, title and interest of the
Lessee under the Lease (including, without limitation, the right of
the Lessee to remove certain parts, accessories, equipment or
devices without accounting therefor pursuant to Section 8 of the
Lease and the right of the Lessee to receive certain proceeds and
mileage allowances pursuant to Sections 11.5 and 17.2 of the Lease),
and (b) the lien of current taxes and assessments not in default, or,

if delinquent, the validity of which is being contested in good
faith,

Section 1.4, The Secured Party, its successors in trust,
and assligns shall have and hold the Collateral forever, without
preference, prilority or distinction of any Note over any other Note
by reason of priority in the time of issue, sale, negotiation, date
of maturity thereof or otherwise for any cause whatsoever; provided
always, however, that such security interest is granted upon the
express conditlon that if the Debtor shall pay or cause to be paid
all the indebtedness hereby secured and shall observe, keep and
perform all the terms and conditions, covenants and agreements in the
Original Securlity Agreement and in the Loan Agreements and the Notes
contained, then these presents and the estate hereby granted and
conveyed shall cease and this Supplemental Security Agreement shall
become null and void; otherwlse to remain in full force and effect.

SECTION 2. MISCELLANEQUS,

Section 2,1, The Debtor is lawfully seized and possessed
of the Equilpment described in Sections 1,1 and 1.2 hereof and has
good right, full power and authority to convey, transfer and mortgage
sald Equipment to the Secured Party for the uses and purposes herein
set forth; the Equipment described in said Sections 1.1 and 1.2 is




owned by the Debtor free from any and all liens and encumbrances
(excepting only the lien of current taxes not in default and the
right, title and interest of the Lessee under the Lease); and the
Debtor will warrant and defend the title thereto against all
claims and demands whatsoever (excepting only the right, title and
interest of the Lessee under the Lease),

Section 2.2, The Debtor further covenants and agrees to
perform and observe duly and punctually all of the covenants and
agreements contalned in the Original Security Agreement, all such
covenants and agreements being hereby ratified, approved and
confirmed,

Section 2.3. This Supplemental Security Agreement may
be executed, acknowledged and delivered in any number of counterparts,
each of such counterparts constituting an original but all together
only one Agreement,

IN WITNESS WHEREOF, the Debtor has caused this First
Supplemental Security Agreement-Trust Deed to be executed, all as
of the day and year first above written,

W, H. Ruskaup and Ben Maushardt,
as Trustees under U, C. Trust No. 1

By Lﬁn /}fM@J%

DEBTOR

(Corporate Seal) WELLS FARGO BANK, N.A.,
as Trustee as aforesaid
Attest:

. 74 7. )
A /ch LRl By

Its Assistant Secretary

sident

SECURED PARTY



SCHEDULE 1

to First Supplemental Scceurity Aprecment - Trust Deed

102 5,250 cu. f't. lined covered hopper cars
bearing Car Humbers RATX 60020 fo (60191 inclu-
sive.

17 20,000 gellon 111AG0ALY, coiled, insulated
tank cars, bearing Car Numbers RAIX 2003, 9004,
9006, 9007, 9010, 9011, 9012, 9013, 9014, 9016,
9017, 9019, 9020, 9021, 9022, 9023, G024,

100 20,000 gallon 111A1000V, coiled, insulated
tank cars, bearing Car Numbers RAIX 6000 thru
6099, both inclusive.

5 43,000 gallicn 111A100W-1, non-coiled, non-
insulated tank cars, hearing Car Numbers RAIX
4300 to 4304, both inclucive.

6 10,000 gallon 111 A100W-1, coiled, insulated
tank cars, bearing Car Humbers RAIX 5000 to
5005, both inclusive,

10 10,0000 gal. 111A100W--1 Insulated tank
cars, bearing Car Numbers RAIX 5042, 5045,
and 5047 to 5054, both inclusive.
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